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ERIE COUNTY STADIUM CORPORATION 

SECRETARY’S CERTIFICATE 

I certify to the County of Erie, Buffalo Bills, LLC, Bills Stadium and Events Company, 

LLC, Sidley Austin LLP and Hodgson Russ LLP (collectively the “Parties”) that I am the duly 

elected and qualified Secretary of the ERIE COUNTY STADIUM CORPORATION, a New 

York business and public benefit corporation (the “Corporation”). 

I further certify to the Parties that attached to this Secretary’s Certificate as Exhibit A is a 

correct and complete copy of the Certificate of Incorporation of the Corporation as in effect on 

the date of this Secretary’s Certificate. 

I further certify to the Parties that attached to this Secretary’s Certificate as Exhibit B is a 

correct and complete copy of the By-laws of the Corporation as in effect on the date of this 

Secretary’s Certificate. 

I further certify to the Parties that (1) the resolutions attached to this Secretary’s 

Certificate as Exhibit C were duly adopted at a meeting of the board of directors of the 

Corporation duly called and held on January 23, 2023, throughout which meeting a quorum was 

present and participated, (2) none of such resolutions has been rescinded, revoked or modified in 

any way, (3) all of such resolutions are in full force and effect on the date of this Secretary’s 

Certificate, and (4) neither any of such resolutions nor any action taken or to be taken pursuant to 

any thereof requires the authorization, consent or approval of the shareholders of the Corporation 

or violates, will violate, or has resulted or will result in any violation of, the Certification or By-

Laws of the Corporation as in effect on the date of such meeting or on the date of this Secretary’s 



 
 

 

 
 

Certificate, any preference share provision of the Corporation, any resolution or other action of 

record of the shareholders or board of directors of the Corporation or any agreement, instrument, 

certificate or other writing to which the Corporation is a party or by which the Corporation or 

any asset of the Corporation is bound. 

I further certify to the Parties that (1) the resolutions attached to this Secretary’s 

Certificate as Exhibit D were duly adopted at a meeting of the board of directors of the 

Corporation duly called and held on March 15, 2023, throughout which meeting a quorum was 

present and participated, (2) none of such resolutions has been rescinded, revoked or modified in 

any way, (3) all of such resolutions are in full force and effect on the date of this Secretary’s 

Certificate, and (4) neither any of such resolutions nor any action taken or to be taken pursuant to 

any thereof requires the authorization, consent or approval of the shareholders of the Corporation 

or violates, will violate, or has resulted or will result in any violation of, the Certification or By-

Laws of the Corporation as in effect on the date of such meeting or on the date of this Secretary’s 

Certificate, any preference share provision of the Corporation, any resolution or other action of 

record of the shareholders or board of directors of the Corporation or any agreement, instrument, 

certificate or other writing to which the Corporation is a party or by which the Corporation or 

any asset of the Corporation is bound. 

I further certify to the Parties that (1) each of the persons whose names are set forth on 

the list attached to this Secretary’s Certificate as Exhibit E has been duly elected to and qualified 

for the office of the Corporation set opposite his or her name thereon; (2) on the date of this 

Secretary’s Certificate he or she holds the office set opposite his or her name thereon, and (3) the 

signature set opposite his or her name thereon is a true specimen of his or her signature. 



29th March



 
 

 
 

Exhibit A 

Certificate of Incorporation 

[attached] 

  













 
 

 
 

Exhibit B 

ECSC By-Laws 

[attached] 

  



















 
 

 
 

Exhibit C 

January 23, 2023 Resolutions 

[attached] 

  









 
 

 
 

Exhibit D 

March 15, 2023 Resolutions 

attached 

 

  








